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AGRA Industries Limited provides engineering
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solutions to government and private sector customers
worldwide. Headquartered in Canada, AGRA employs
6,000 people in 155 offices in 22 countries.

AGRA is strategically focused on the development of
financed private/public sector infrastructure projects and
international growth in key markets including the United
States, South and Southeast Asia, China, the Middle East
and Latin America.

AGRA's Engineering, Construction & Technology Sector
includes the General Engineering & Construction, Earth
& Environmental, and Systems Engineering Groups which
together generate 76 per cent of total company revenues.

AGRA also owns hotel and airport retail businesses.
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FINANCIAL HIGHLIGHTS

For the year ended July 31, 1996 m 1995°
Operations (ir thausands af dollars)
Revenue $ 857,382 706,624
Earnings
From continuing operations 14,211 13,404
Discontinued operations 4,046 (886)
Net Earnings $ 18,257 12,518
Common Share Statistics (per share}
Earnings
From continuing operations $ 0.68 065
Net Earnings 0.87 061
Fully diluted earnings
From continuing operatians 0.62 0.640
Net Earnings 0.77 056
Cash flow from cperations 1.33 1 60
Diwvidends - Class A 0.14 0.14
- Class B 0.16 016
Equity 10.27 g63
Other Statistics (in thousands)
Average shares outstanding 20,931 20,614
Shareholders” equity $ 216,606 200,007
Working capital $ 84,407 79,223
Segmented Information (in thousands of goltars)
Revenue
Engineering, Construction & Technology $ 652,128 531,598
Asset Development & Investments 205,254 175,026
$ 857,382 706.624
Operating Profits {befare interest and raxcs)
Engineering, Construction & Technology $ 21,752 13,630
Assel Development & Investments 17,463 23.010
¢ 39,215 41 640
*Comparative figures have been restated to reflect eperations discontinued durmag the 1996 fiscal year and the change in accounting policy
AGRA AGRA AGRA Rerurn AGRA
Revenue Larnings on Average Toral Asscrs
i oot PC[‘ Shill‘(? N Shi‘lrch()ldcl‘g' l“ql.lll'\ S nredlioogn
9%
8574 s037 6147

545.1



YEAR IN REVIEW

Hibernia
Operations &
Maintenance

Montana
Pipeline

Baymont
in the
Philippines

AGRA's Houston-based AGRA in partnership with

subsidiary, U.S. Pipeline, others, was awarded a $120 mil-

Inc., delivered a unique Baymont now offers its lion five-year operations and

477-kilometre pipeline clients lower offshore data maintenance contract for the

project in Montana which conversion costs through a Hibermia oftshore oil project off
the coast of Newfoundland in

November 1995,

included parallel installation new equity relationship with

of fibre optic cable.

Saztec Philippines, Inc.

2ND QUARTER

1ST QUARTER

AUGUST - OCTOBER g5 NOVEMBER g5 - JANUARY g6

Three Gorges Toll

Project
Management

In October 1995, Monenco
AGRA signed a $17 million
contract to provide its project
management system for the
massive Three Gorges Project

in China.

Highway 104

In November 1995, AGRA
and its partners in Atlantic
Highways Corporation were
selected to develop Canada’s
first privately financed toll
highway, the 45-kilometre

Western Alignment project

in Nova Scotia.

A Passage
to India

In January 1996, AGRA
participated in the Canadian
Trade Mission 1o South
Asia and signed new
alliance agreements and a
£12 million project man-
agement contract for an
800-megawatt combined
cycle power project in

indonesia.



Hong Kong
Harbour Environmental Project

Sable Energy
Work in Asia

In May 1996, AGRA

Foundations
In July 1996, Monenco

Our associated international AGRA and partners were

marine foundation com- Earth & Environmental was selected to form an Alliance

pany, Seacore, completed awarded contracts for Agreement for the design,

a unique, deep granite environmental studies and

management and execution

ocean-floor drilling project of the $2 billion Sable

impact analyses in Pakistan,

as part of the Hong Kong Kazakhstan, the Kirghiz Offshore Energy Project off

Harbour cleanup plan. Republic and the high Arctic, the coast of Nova Scotia.

3RD QUARTER 4TH QUARTER

FEBRUARY — APRIL g6

MAY - JULY a6

Reserve
Integrated
Information
Project

Our Systems Engineering
Group, with a partner,

was awarded a $30 million
contract to increase the
efficiency and effectiveness
of the Canadian Forces
Reserves in approximately

200 locations across Canada

Vancouver
International
Airport

In May 1996, AGRA opened
eight new Allders outlets

in the new International
Terminal of the Vancouver
international Airper to
serve the rapidly growing
number of visitors passing
through this key gateway

to the Pacific Rim.

Newcourt
Alliance

At the end of fiscal 1996,
AGRA developed an impor-
tant strategic alliance with
Newcourt Credit Group for
the financing of infra-

structure projects in North

America and beyond.




REPORT TO SHARERULDERS

President and Chief Executive Officer

TAYLOR

"AGRA 15 bullding momentum and we dre better positoned than ever 1o

capitahze on the international business opportunities that e before us”

his vear we achieved record revenues, our strongest

net carnings inovears, a 32 per cent inerease in share

price and a significantly improved retarn on sharcholders

equity. We accelerated the divestiture of assets outside

our core Engineering, Constroction & Technology (1CT)

Sector: we continued to forge alliances important tor

winning world-class contracts; and we streamlined our

share structure to improve trading liquidiey and 1o cnsure
optimum access to capital markers,

As a result, AGRA iy building momentam and we

are berrer positioned than ever to capitalize on the inter-

national busiess epportunines chat lic before s,

FINANCIAL HIGHLIGHTS

Qur most fundamental prioricy is to creare sharehalder
value, This vear AGRAS net carnmgs increased by 46 per
cent 1o 5183 million, or $0.87 per share and revenues
grew by 21 per cent to $8574 mullion. The most impor-
tant contributor to our growth was the enhanced per-
tormance of our core Engineering, Construction &
Technology Sector which this vear achieved an increase

i aperating profits of 16.8 per cent to $21.8 million.

AGRAN return on average shareholders” equiry in-
creased 10 9 per cent from 6 per cent lase vear and our
Class B share price increased from $6.70 per share at the
start of the vear to $10.20 per share at our vear end,

July 31, 1996,

SETTING QUR SIGHTS ON THE FUTURE

To maintam our progress, we have set our sights on
achieving revenues of $1.3 Willion and a return on share-
halders” equty of 12 per cent within the next three vears.
o achieve these rargets, we are taking a number ot decr-

sive steps which are outlined helow,

OUR STRATEGY:

DEVELOPING OPPORTUNITY WORLDWIDE

Over the past few vears we have posinoned AGRA for
success i an international marketplace that mercasingly
favours innovative corporations able 1o add specialized
value and deliver toral, financed project solutions tor
government and industry customers,

Following our straregic plan, AGRA has: demon-
strated ity skill as an inregrated developer of large,
financed infrastructure projects through the structuring
of partoerships for electronic toll highwavs in Canada
and mternationally, established a strong, unigque mix of
cngineering, construction and technology companies
with world-leading niche capabilitiess and diversified 1ts
base of business 1o include an international network that
now numbers 153 offices in 22 countries and projects

and alliances in more than 100 countries worldwide.



NEWCOURT ALLIANCE

A kev enabler of our futare suceess will be our ability
to provide competinve capital financing for large ntra-
strocture developments, In August 1996 we added to
our current capabalities and exastimg relationships with
major international financial mstitutions by establi<hing
astrategic alhance with Newcourt Credit Group, one
of Northi America’s largest non-bank financial lenders,
Together, we will identify, evaluare, Anance and develop
mgh opportuniry: projects i areas such as highwavs,
bridges, airports, water svstems, power plants and other

formes of infrastructure.

SHARE RECLASSIFICATION

We achieved another important milestone when oar
sharcholders vored o climate AGRAS old “saper-
voting™ share strocture and adopred a new common
class of vating shares, By virtue of this change, cach
AGRA sharchelder now has one vore for cach share
held, W also believe the reclassification of AGRATS
shares will improve trading liquidity and ensure opu-

LN ACCess T Li;l]‘-l[;]l narkets,

DIVESTED AND DISCONTINUED OPERATIONS

In June, we announced our plans to divest our Resouree
Recovery & Recveling busimesses in order 1o recognize
vilue for our shareholders and focus capital resources
on proftable growth in our core business, We success-
fully completed the sale of Contain-A-Way and cJosed
our AGRA Recveling operation but we were unable to
camplere the sale of AGRA Plastics before vear end. W
continue o operate AGRA Plastics iy part of our Asset
Development & Investments Secror,

This sear we fonnd it necessary to discontinue vur
Houston-based Northern Engineering operation which
has experienced considerable operating losses in recent
vears. Addressing this situation required a significant
writedown in Ascal 1996 but our action will further
cnhance the fimancial performance of AGRAS FCT
Sector in the future. During, the vear, we also sold our
interest in the insarance brokerage Arm WUTD Mo Mullen

& Associares [ne.

PEARSON INTERNATIONAL AIRPORT

A significant event occurred i June 1996 when the
Canadian Senate defeated Bill C-28. This proposed fud-
eral legislation would have demed the parters of the
Pearson Development Corporation full access 1o the
courss to determine damages related w the cancellavan
of their 1993 contract for the redevelopiient of Terminals
1 and 2 ar Pearsan International Nirpore, The Senate’s
action reatiirmed the principle of equal treatment under
Canadian Taw and moved us closer o sertlement of this
long-standing issuc, Fhe judiciary continues 1o consider
what damages should be accorded o the parmers,
having previously determined thar the government had

breached its contract,

AWARDS

AGRA won a number of qualiny awards and registitios
in fiscal 1996, mcluding the 150 9001 reastraton of our
Monenco AGRA operations i Oakville, Ontario, Wi
wore particularly proud when the Alberta Fanerald Foon-
davion Tor Environmenral Excellence presenred  AGRA
Farth & Environmental with an Umerald Saward, one of

Canada’s most prestigious environmental honours,

ACKNOWLEDGMENTS

[ would like to acknowledge the spuit and hard work of
AGRAS dedicared emplovees, who are primarily respan-
sible for our compamy’s continued growth and steachly
improving performance, 1 alse wish o thank AGRAS
Board of Dircetors for its support throughouat an excir-
my and husy vear, AGRA has Benefited greatly from the
vuidance and divection of it Board, which was halstered
this vear by the valuable contributions of NGIRAS newest
director, Mr, Chock Hanthoo Above all, T wish o thank
vou, AGRNS shareholders, for vour supporr, We contmue

to look to the future with confidence and oprimism.
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CHAIRMAN'S MESSAGE

he recent reclassification of AGRAS Class A vou-

ing and Class B non-voring shares into 1 commaon
Class of voring shares is an imporant step forward for
AGRA and a development that mierits some explanation
withim its historical context.,

The arigin of AGRAS 1wo classes of shares lies in
the company™s involvement in Canada’s television and
radho broadeasting induastries in the carly 1980s Ar tha
time, the Canadian Radio-television and Telecommunmca-
tons Commission (CRTCY required companies applving,
For Hcenses to demonstrate ongoimg Canadian control,
AGRA needed to be able to mecet this reguirement due
to its ownership of several Canadian cable television
stations and an all-news radio network, As the company
prepared ro sell additional shares 1o fund irs growh, it
established two classes of shares (Class A voning shares
and Class B non-voting shares). By treezing the sssuance
of Class A voring shares and rajsing capital primarily
thrangh the sale of Class B shares we ensured AGRAN
ongoing ability 1o demonstrate its Canadian control
through mv familv’s 40 to 50 per cent ownership of
AGRA Class A voting shaves.

A mumber of vears ago, AGRA sold it broadeasting,
interests and the need o mamtain a “super-voting™ clis,
of shares disappeared. Thns vear, a propitious opportu-

nity arose to reclassity AGRAS shares in a wamner thae

BENJAMIN TORCHINSKY

Chairntan of the Board

1 am confident that all sharenolders wall henefit as our share

reclassificauon broadens the market for AGRAs shares”

was benettendd o wlles sharcholders. As part of my per-
soml estate planning, T sold my familv's Class A voring
shares 1o Newcourt Credit Group. At the same thme, an
agreement was reached whereby Newcourt would sup-
port AGRAY Board of Directors and hack its proposal to
reclassifv all of AGRAS shares into a common class of
voting shares. Wich these important developments now
accomplished, T am confident that all sharcholders will
benchr as our share veclasaification broadens the marker
for AGRA shares,

The rapid merease i the size and scepe of AGRAN
operations over the past few vears has also grearly in-
creased the responsibilities of it Board of Directors. ast
vearc AGRA expanded s Board from 11 to 12 members
by adding Charles L THanthao, Chock Tlanthe s a chem-
ical engincering graduate from che University of Alberta
and currently serves as Chairman of Domimaon lextiles
Ine. and Dofasco Tne. e is also a director of Inco Lim-
ited, Transalta Corporarion and Imasco Limited and is
a menmber of the board of governors of York Universicy
i Toronto. M Fantho™s vast experience has made him
a very important additien and his contmbutions o our
Board mectings have been much appreciated by all.

We are forrunare 1o have such an excellent, dedi-
cated group of expericneed people on our Board and
I wane to take this apporrunity to thank them all for

their interest and hard work on behalf of our company.

P Tt
— Q

BUNTANMIN TORCHINSRA

Clrairman of the Board



Is AGRA's core business sector which provides approximately 76 per cent of total revenues through the General -

Engineering & Construction, Systems Engineering and Earth & Environmental Engineering Groups. '

AGRA and its partners have developed the Highway 407 express

toll route north of Toronto.



ENGINEERING, CONSTRUCTION & TECHNOQLOGY SECTOR

ENGINEERING, CONSTRUCTION
& TECHNOLOGY SECTOR

ECT Revenues (millions of dollars)

ECT Operating Profits
(millians of daifars)

GENERAL ENGINEERING SYSTEMS ENGINEERING EARTH & ENVIRONMENTAL
& CONSTRUCTION GROUP GROUP ENGINEERING GROUP

Revenues (millions of dofiars) Revenues (miltions of dollars) Revenues (millions of dollars)




ENGINEERING, CONSTRUCTION & TECHNOLQGY SECTOR

BILL. PEARSON

President, Engineering Group

In partnership with governments or industry customers””

"To prosper, we have developed the expertise and expernience to dentify,

structure and manage high opportunity bulld-cwn-operate projects, often

£CT SECTOR PERFORMANCE

AGRAS core Engineering, Construction & lechnology
{(ECT) Secror maintained solid profitable groweh in
1996, Revenues within the sector increased by 22.7 per
cent to S632.1 million with increased revenues m each
of its three operational groups. LT sector aperaring
profits improved by 16.8 per cent o $21.8 nullon.

ECT backlogs as ot July 31, 1996 decreased shghtly
tfrom a vear earher to $333.0 million as we worked 1o
ward the final stages of a number of important projects,
including the centre sections of 1 Tighway 407 the Hiber-
nia oftshore oil project and the CANDU noclear units in
Wolsong, South Korea. Wirh a number of other impor-
tant projects on the horizon, we expect o merease our

backlogs in the monrhs ahead.

ECT Secror 1CT Group
Backlog Backlogs

(X s mtlrono Nl

Systermns Group
. E&E Group

@ GEiC Group

MARKET CONDITIONS
North American market condinions were generally slow
toamprove in fiscal 1996 s non-residential construction
declined in Canada and grew only modestly i the Uniced
States. Poor weather conditions alse slowed project work
in arcas such as geotechnical engineering, toundation
work and road constructnion, Nevertheless, AGRA bene-
fited trom increased acnivity in the encrgy sector and
continued to capitalize an new epportunitics tor public/
private partnerships, Our Svstoms Engmeering Group
mcreased s geographic data conversion and svstems
mregration work for utling relephone and government
customers, and our Earth & Environmental Engineering
Group expanded its North American base ot operations,
Stronger rates of ceconomic growth wwere enjoved in
international markers. AGRA s straregically focused on
increasing its international bosiness, especially in fase-
growing cconomics such as Southeast Asia, Chinag India
and Souch America. These markers otfer enommous
patential for pawer, process and imfrastructure projects,
bur also present unigue challenzes with their varving
pohocal conditions and loaw-cost serviee provaders, With
the apemmyg of new offices in China, Romanma and
Indenesia in fiscal 1996, AGRA now operates 153 offices

1 22 conntries,



ENGINEERING, CONSTRUCTION & TECHNOLOGY SECTOR

Vice-President, Development & Project Finance

“To meet the challenges of today’s market, AGRA has built the internal
capability and the strategic relationships necessary to structure and finance
complex deals domestically and woridwade This will be one of the essential

keys to our future success”

LECT Secror ECT Secror
Operating Profits Revenue
S oz ondlions) S el s STRATEGIC DIRECTION

We are focused on generating profitable growth 1noour
FCT Secror through pubhic/private parmmerships and
the delivery of mnovative fnancing. Through strategie
allionces, we have enhanced our alaliey todennby sorue-
ture and develop fmanced infrastroctore projects for
custogmers 1 Northo America and worldwisde, Our pri-
ority is to develop new project opportumities i the arcas
of toll ghwave and water, power and informarion
ifrastructure, We will expand our international base

ot operanions and build upon our extensive nerwork of

alliances and parrnerships worldwide,

GORD GERRY

President, AGRA International

“International growlhiis essential 1t allovws AGRA to diversify its base and
take advanlage of enormous new opportunities in places ke China, India,

Southeast Asia and South America”




General Engineering & Construction Group

delivers integrated design, procurement, construction and project management

services in the areas of power, water and highway infrastructure, industrial
and manufacturing facilities, processing plants, pipelines, telescopes, foundation

construction and marine infrastructure,

ENERGY PROJECTS

In fiscal 1996, AGRAS subsidiary Monenco AGIRA estal-
lished an important position - Canada's offshore ol
and gas seeror o parmership with others, we were
awarded 3 Avevear S120 million eperations and main-
tenamee contract tor the massive Hibernia oil project;
we were selected as one of three design finalises for the
S1.2 billion lerra Nova oil project; and we won the front-
end design contract for the 82 billion Sable Oftshore
Frergy Project.

In o Canadian frsty, Monenco AGRA and s pare-
ners were asked to establish an Alliance Agrecment with
the Sable Offshore Faergy Project developers for the joint
management sl exccution of the overall project, based
on shared risk and reward. We believe this approach will
set new standards for encergy development in Canada
while offering excellent potencial opportunities and

rewards for AGRA m the future.

Bolvia Power Company's hydra facifitios i the Zongo Valloy

near La Paz. AGRA has workoed wath BPC since 1910



GENERAL ENGINEERING & CONSTRUCTION GROUP

HIBERNIA OPERATIONS & MAINTENANCE

Hiberma Oil Fields,
Newfoundland, Canada

LOCATION

PROJECT REPORT AGRA and partners won a five-year,
2120 million operations & maintenance
contract for the Hibernia offshore oil
project (seen here). With our partners
we were also selected to develop an
Alllance Agreement for management
and execution of the $2 billion Sable
Offshore Energy Project off the coast

of Nova Scotia.

=]
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ToLL HIGHWAY 104

LOCATION Wova Scoua, Canada

PROIJECT REPORT ‘Wilh our partners in Atlantic Highways
Corporation, we made excellent
progress on construction of Canada’s
first privately financed toll highway,
the 45-kilometre Western Alignment

project in Nova Scotia.

ToLL HIGHWAYS AND ROAD CONSTRUCTION
Another important achicvement in fiscal 1996 was our
successtul negonation, together with Newcourt Credn
Group and our partners v Atlannie Hhghwavs Corpora-
tiom, for the development of the 45-kilomerre Western
Alignment project in Nova Scotia, Canada's first pri-
vately financed roll highway development. This project
s 1 milestone in Canadas growing trend toward public/
private parmerships and privately fimanced “oser pay™
infrastrucrare projects.

Additionally, AGRA and s parmiers made exeep-
tonal progress on the 69-kilomeire tully electronic roll
Hizhway 407 project near Toronto. The central seerion
of the project will open m December 1996, A western
extension ot Fhghwav 407 15 expected o be rendered
1997, as are other signihcant oll highwav projecrs in
Canada. W are exploring possibilities for the redevel-
opment of the Gardiner Pxpressway i Toronto and,
im nternational markers, cur consortium is one of tour
honalises bidding on the ST hilhon, 90-kilometre Cross
Isracl Highway, We are pursuing additional opportani-
ties in [ndia, Chile and China.

Our Alberta-based road engineering company,
Torchinsky Engineering, beneficed ercatly from that
provinee’s complete privatization of road engineerig,
services in fiscal 19960 With a US-based partner, the
company also won a significant enaincering and design

coneract for the Pima Expressway in Phoenix, Arizona,

WATER DEVELOPMENT

Building on its experience as a leader e privare/puhlic
parmnerships, AGRA also focused on “fnance, design,
build and operate™ opportunines in the area of warer
svatems mtrastructore, This vear, Monenco MGRA and
a consortim of parmers were sclecred as fimalises for
the potential financing and development of 2 new water
delivery and treatment svstem for the Regronal Municr-

palicy of Talton, in Onrario,



GENERAL ENGINEERING & CONSTRUCTICN GRCQUP

INTERNATIONAL POWER WORK

Work continued on several Targe internarional power
projects during fiscal 19946, inclading the Zongo Valley
hvdro project in Bolivia, the Urra | hvdro project in
Colembia, the Agbulu and Calaca Il power projects in
the Philippines, and the Rabigh, Medina and Montazer
Ghaem plants i the Middle East, During the Janoary
1996 Canadian Trade Mission to Southeast Asia, Mon-
enco AGRA signed a 512 million project management
contract for Phase 11 of the 800-megawarr Gran power
plant in Indonesia, We alse won new design work for
Indonesia®s Cikarang combined ¢vele plant and the Hin
Krur 2x700-megawatt plant i Thaifand. Our associare
company, Teshmont, carricd out extensive electric trans-
mission work herween Thailand and Malaysia.

AGRAN associated nuclear power engineerimg com-
panics, Canatom and NPM, focusced on large prospec-
tive CANDU power projects in China and South Korea,
Canadian conrracts and fnancing for rwo 700-megawatt
CANDU units to be buile ar Guinshan, China, 125 kilo-
metres south of Shanghai, are expected to be in place
by the end of 1996 witly work starting in 1997 Work on

the four-unit CANDU project at Wolsong, South Korea

Lo

is now maore than 75 per cent complete. Wolsang Unit |

has been one of the world’s top performing nuclear unirs

President and Chief Operating Officer, Monenco AGRA

GRATI POWER PLANT

LOCATION

PROIJECT REPORT

Grat, Pasuruan, Indonesia

vionenco AGRA s providing project
rnanagement services for Phase Il
of the 800-megawall Grati power
plantin Indonesia.

for the customer”

"We see our role a3 being a prowder of high-quahity mtegrated solutions for

our customers woridwide. Success means that we have achieved excellence




GENERAL ENGINEERING & CONSTRUCTION GROUP

DENNIS MCCARTHY

President, Construction Group

CHINA HYDRO PROJECTS

LOCATION Hubei and Hunan Provinces, China

Monenco AGRA began customization of
its project management system for the
Three Gorges Project in Hubel Province
and, with its partners in Canada-China
Powser Inc., provided hydro engineer-
ing services on the Jiangya Project in
Hunan Province (seen here).

PROJECT REPORT

“Our strength is our very stable work force managed by engineers in all affices
Ve see tremendous opportunity in our pipeline and foundations markets

and vee plan 1o take full advantage of 11"

and Units 20 3 a4 are expeeted to be i service in 1997
1998 and 1999 respecuvely. Canatom and Monenco
AGRA also provided extensive services ro Ontario Hivdro
in hscal 1996,

Fhis vears AGRA estabhished new strategic alliances
i India with RPG-Rolls-Rovee Power Engineerimg to
jorntly develop mdustrial cogencration projects. In
Pakistan, we have allicd ourselves with Tarash Enerpy
Limited for hvdro power development. In December we
formed Moncnco AGRA Tlechmaster, a jomnt venture
with the Saudi Binladin Group o develop new Maddle
Iastern project opportunities through our new otfice m
Cvprus. In China, Monenco AGRNs project manage-
ment contrace tor the Three Gorges Project has helped
to posiiion our oine ventare company. Canada-China

Power Ince., for additional power work.

MINING

In fscal 1996, AGRA extended its work in the interna-
tional mintng sector wirh a mining and processing eval-
uation sty far the Ban Pu Coal Company ot Thailand.
In April, our Jakarta office also signed a memorandum
of understanding with the government ot Indonesiy
tor Phase 1 ot a regional development model aimed ar
improving the development impact of toreign-backed

minmg projects mothat counrs.



GENERAL ENGINEERING & CONSTRUCTION GROUP

SPECIALTY CONSTRUCTION

Coast Stecl, our specialiy steed engimeering and fabrica-
ton company, broke into an important new marker i
fiscal 1996 with the successtul construction of 4 unigue
new ride for Walt Disnev’s EPCOT Ceneer in Florida,
Coast Steel destigned and buile the 89 aullion elevared
track for the OGN Test Track™ attracoon which will
support 40 full-sized automobiles traveling ac high
speeds on s simulared test track, Coast Steel has heen
awarded ongoing enterrainment industry work and sees
tremendous opportunity in this rapidly expanding inter-
national markerplace.

Conast Steel also completed s swork on the world-
famous Keck I Telescope in Flawaii in fiscal 1996 and
debivered support structures for the Gemimi Projecr tele-
scopes being construcred e Faswaii and Chiles In Janu-
ary 1996, work was suspended on the Japan National
Large 'Telescope project in b lawaii following g tragic fire
which clasmed the Tives of three subcontracted workers,
The company contmues ta cooperate with local authori-
ties who are leading the mvestigarion into this mcident.

During the vear, Ellesmere Bricomma complered che
last condominm bmldings in Phase I of our Brizarmia
Village development m Grand Cavman, Constructoem ol
several new Tusxury homes by purchasers of cur sinsle-
family residence Tors in Phase HI began this vear, and we
nitiated construction of new condommum buildings
m Phase 1V of the development. Sales acovity remained

strong, with prospects for fiscal 1997 loaking even beter.

PIPELINE CONSTRUCTION

In the fall of 1996, aur Flouston-based subsidiary, U1,
Pipeline, Inc.. completed a wigue 296-mile, 16-inch oil
pipeline project in Montana which included installation
of a parallel fibre optic cable. Ar vear end, the company
was awarded o contract for an 88 -mile secnion of the
Express Pipeline, which sall deliver crode oil from Alberta
1o Wyoming, AGRAS Canadian pipeline construction

firm, Midwest Management, complered a 33-mile, 42-0nch

DISNEY ATTRACTION

LOCATION

PROJECT REPORT

PIPELINES
LOCATION

PROJECT REPORT

Florida, USA

Coast Steel designed and fabricated
the elevated steel structure for the

new " GM Test Track™ attraction at

Walt Disney's EPCOT Center. The ride
will support 40 full-sized cars traveling
at high speeds

kdontana, UsA

In Montana, AGRA completed a
296-mile, 16-inch pipeline for CENEX
Inc. and began work on an 88-mile
section of the 42-inch Express
Pipeline which will run from Alberta
to Wyoming.

TR -




GENERAL ENGINEERING & CbNSTRUCTION GROUP

HONG KONG MARINE CONSTRUCTION
LOCATION Hong Kong Harbour

PROJECT REPORT  Seacore and AGRA Construction
{Wuhan China) conducted deep
granite ocean-flocr drilling and
installation work for the Hong Kong
Harbour ¢leanup project.

pipeline in the British Columbia internior for Westcoast
Encrgy in earlv fiscal 1996 and won three medium-sized
projects at vear end. We expect pipeline development
to continue at very high levels for the nexr five years in
North America. In 1997 we plan to build on our success
in North Amcrica and consider joint venture possibilities

for international pipeline projects,

MARINE AND FOUNDATION CONSTRUCTION

Qur associated international marine construction frm,
Seacore Limited, worked on several large projects in
fiscal 1996, including the extensive Hong, Kong Harbour
cleanup project. With assistance from our China-based
consrruction company, AGRA Construcnon (Wuhan
Chinay Limited, Seacore conducted deep granite ocean-
floor drilling and installation work for the new sewage
treatment plant outtall tnnel, Ar vear end, Seacore also
won more than $5 million in new contracts for work in
Grear Brivain and Greece.

AGRA Construction {Wuhan China) complered two
projects in 1996 and opened a new office in Shanghai,
The company is well positioned o benehit from China's
new five-year plan, which is expected to include signih-
cant spending on new infrastructure projects.

In Canada, AGRA Marine Construction worked
on a major foundation restoration project for the pier
at the Gulf of Georgia Cannery National Historic Site
at Richmond, British Columbia. AGRA Foundations
complered significant soil densification and foundation
projects ar the Vancouver International Airport, at a
Canadian Forces base in Edmonton and for the San

Diego Light Rapid Transit project.



Systems Engineering Group

delivers systems integration, project management services, radio spectrum
management, currency security systemns, geographic information systems and

data conversion services.

AGRAY Svstems Engincering Group includes high tech-
nodogy niche businesses which add high-end value in the

engineering markerplace.

RADIO SPECTRUM MANAGEMENT

In fiscal 1996, Specrrocan Engineering established irself
as a world-leading provider of communications infra-
structuee for radio frequency management. The company
suceessfully fulfilled a $44 million cantrace to cstablish
a nation-wide radio communications, verihcation and
insprction network in Indonesia, Specrrocan also won a

$3.1 million contract to update and extend Malaysia’s

o

radio frequency management system.
AGRA fullilled a $44 miliion radio spectrum management contract

in Indonesia iny fiscal 1996,




SYSTEMS ENGINEERING GROUP

BAYMONT GIS Spectrocan assists government agencies to respond

LOCATION Manila, Kuala Lumpur, Singapore to the explosion of cellular telephone, paging and other
and Florida . - . .
o , e radio-based digital technologies by providing compre-

PROJECT REPORT Baymont Technolagies offers its
custemers Geegraphic Information
Systems data conversion through company Is pursuing new opportunities in Asia and

a worldwide network of offices. South America.

hensive radio spectrum management solutions. The

GEOGRAPHIC INFORMATION SYSTEMS/

DATA CONVERSION

In fiscal 1996, Baymont Technologies maintained its

market-leading position as a provider of GIS data con-

version services for utilities, relephone cornpanies and

other clients. This year, the company was able to offer its

clients lower offshore production costs through a new

strategic equity relationship with Saztec Philippines, ne,
Through its offices in Manila, Kuala Lumpur, Sin-

gapore and Clearwater, Florida, Bavmont expanded its

international business with new projects for Stadterke

Bochum, Helsinki Telephone and the Singapore Urban

BOR BROWN

President, Baymont Technologies

“Baymanl s staying ahead by offening conversion services for a qgreater
number of systems platforms and by providing efficient. imternationally

sourced services for our customers.”




SYSTEMS ENGINEERING GROUP

AVEDIS MENECHIAN

Viee-President, Systems, Moneneo AGRA

integrated solutions We put 1t all together”

"AUAGRA, our people focus an delwering guality and coustomer value n

Redevelopment Authoriry. In North America, it was
awarded new projects by Public Service Elecrric & Gas,
Michigan Consolidated Gas, Consumers Power, National

Fuel Gas and Pierce County, Washington.

SYSTEMS INTEGRATION

In fiscal 1996, Monenco AGRA Svscems and a parmer
were awarded a %30 million systems development and
integration contract by Canada’s Department of Nanional
Delense for the implementation of a system to increase
the efficiency of the Canadian Forces Reserves in more
than 200 locations across the country.

The company was also awarded a $10 million
contract for a Civil Air Transport training and support
project in China. The project includes the supply of
navigation cquipment and systems truning for approxi-
mately 900 Chinese aviarion instructors. The company
sees excellent potential in China for additional airport

systems work.,

SPECTROCAN
LOCATION

PROJECT REPORT

Indonesia

Spectrocan delivered a $44 million
radio spectrum management contract
i Indonesia m fiscal 1990
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SYSTEMS ENGINEERING GROUP

DurRaANOTE PROJECT

LOCATION

PROJECT REPORT

20

Lenden, England

Vadeko AGRA's DuraNote™ product
was tested by the Bank of England

in fiscal 1996. With the Films Division
of Mobil Chemical Company, we have
developed a mere durable currency
paper with built-in protection against
counterfeiting. A full product launch
is expected in fiscal 1997,

PROJECT MANAGEMENT SYSTEMS
During fiscal 1996, work procceded on Monenco AGRA's
$17 million project management svstem and training
contract for China's Three Gorges Development Corpo-
ration, Iminal work mcluded an orgamizational study that
will set the stage for customization of the svstem o meet
the unigue needs of this massive construction project.
During the yvear, Monenco AGRA secured a $1.8 mil-
lion contract to provide its project management system,
rraining and assistance to Kabool Engineering & Con-
struction of Sourh Korea for the management of major
construction projects in that country. We are also working
with Whalen & Company Inc. of California to provide
project management assistance for Cantels Accelerated
Build program for cellular transmission infrastructure

in Canada.

CURRENCY SECURITY SYSTEMS

Vadeko AGRA Technologies has a licence to sell Opri-
cal Security Marerial for use on Canadian and other
national currencies. Recently, the company initiated the
DuraNore™ project with the Films Division of Mabil
Chemical Company to develop a more durable replace-
ment for national currency paper. The new polvmer-
hased product increases the life of bank notes and makes
them more ditheule to counterfeit. Following successful
test runs by the Bank of England this vear, a full product

launch is expected in fiscal 1997



and remediation services worldwide.

delivers a full range of environmental assessment and planning services, geotech-

nical and water resources engineering, materials testing, environmental monitoring

AORA farth & Envircnmental provided habitat restoration services

&+ lrge development projects such as Highway 407

AGRA Farth & Eaviconmental (AR continued to grow
its cnvironmental, geotechnical aad materials testmg ser-
vices 10 Ascal 1996, ALE benchted from MGRAS strong
prosence 1 the resouree sector, performed extensive
work on Fhighway 307 and expanded ies intermational
civirommental business considerabl The company bl
on its knowledge of kev regions and developed new clients
it the energy and agriculoural secrors

AGRA Farth & Fovironmental s new Canada’s
Laroest follservice carth and covironmental engimecring
consulomg frm, and ranks among the ten Largest in North

America, e emplovs 1,200 statt i 35 otfces worldwide



EARTH & ENVIRONMENTAL ENGINEERING GROUP

NEvVADA CASINO
LOCATION Reno, Nevada

AGRA Earth & Environmental provided
geotechnical and construction inspec-

PROJECT REPORT

lon services for the new Silver Legacy

Casine in Reno, Nevada during fiscal
1996 A mimi-hoom in services related
ta casimo construction in Nevada
and elsewwhere s expected to continue
in fiscal 1997

MARKET CONDITIONS

Murgines remained righeo in the North American environ-
mental and geotechnical markers as a vesult of reduced
government spending on enviromueneal projects, slow
overall economic growth and greater comperition
among envirenmental hrems. AEE has focused on build-
ing strong, leng-term client relationships, high-quality
service and effective management controls, The company
has increased its marker share through stracegic expan-
sion, international work and effective partneting wich

orther AGRA companies,

Focus ON EXCELLENCE

An important event occurred in June 1996 when the
Alberta Emerald Foundation for Environmental Excel-
fence presented AGRA Farth & Environmental with
an Emerald Award, one of Canada’s most prestigious

environmental honours,

EMERALD AWARD FOR ENVIRONMENTAL EXCELLENCE

In June 1996 the Alberta Emerald Foundation for Environmental Excellence

presented AGRA Earth & Environmental with an Emerald Award, in recognition

of its commitment to the environment and its efforts in controlling a major oil

pipeline spill in Russia.
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EARTH & ENVIRONMENTAL ENGINEERING GROUP

BILL SLUSARCHUK

President, Earth & Environmental Group

|-

“Our future growth will be built upon technical prowess, quality service and
the 'AGRA Advantage’ — that is, we will continue to provide ‘one-stop

shopping’ for quality engineering and environmental services, worldwide.”

EXPANDING EASTWARD

[n fiscal 1996, AEL expanded irs presence incastern
regions of Canada and the United Stares by opening
new othces St John's, Newfoundland and ieesburgh,
Pennsylvania, The new St John's oftice will help os o
serve a hooming regional resource sector in conjunction
with other local AGRA offices. The new Pittsburgh
office, ALLIs first major US office cast of the Mississippi,
is located in proximity to many Fortune 300 companies
and provides an excellent fannching pad for expansion
into this new market arca.

Major North American projects in fiscal 1996 m-
caded habitar restoranion work for Thghway 407 the
development of environmental operations plans and
procedures for Tibernia, design of a replacement spill-
way ar the St Marvs dam project site in Alberra, enva-
ronmental assessiment work for the Brinsh Columbia
forestry sector, covitonmental and geotechnical services
for the Cyvprus Bagdad copper mine in Arizona, materials
testing work at the Silver Legacy Casino 1o Reno, Nevada
and an cnvironmental monitoring program at Moose

Creek, Alaska.

FORT McCMURRAY MINING

LOCATION Fort MchMurray, Alberta

AGRA Earth & Environmental
provided geotechnical and materials
testing assistance for Suncor’s

oil sands work in Fort McMurray,
Alberta. AEE has provided
mult-disciphinary services to

Suncor for more than 30 years

PROIJIECT REPORT

- L
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EARTH & ENVIRONMENTAL ENGINEERING GROUP

NEw ROMANIA OFFICE

LOCATION

PROJECT REPORT

Bucharest, Romania

AGRA Earth & Environmental won
new contracts in Eastern Europe and
opened a new office in Bucharest,
Romania. AEE alse has permanent
internationidl offices in Russia, lanzania
and Cyprus and large project offices

in India, Ethiopia. Egypt, Pakistan

and China

INTERNATIONAL WORK

I international markers, AGRA Earth & Environmen
ral won iarge new contracts i Pakiscan, Fgvpt and the
former Sovier Union, and established a3 foothold in
Eastern Furope by opening a new office in Bucharest,
Romania. The company deaided 1o close its affice in
Mexico duc to disappointing revenues and increasimg
concern about the stability of the local currency. ALRT
will continue to focus on risk management and profl-
itable crowth i imternational markers. Where possible,
it will benefit from working more closely with existing
AGRA operations m markers such as China, South
America, and Sourh and Southcast Asia,

Signihcant imternational projects 1 Ascal 1996
mcluded an environmental study of Ll Salvador’s clec-
e power svatem, preparatery site remediation work
i Japan, and feasibility planning for three sections
of the mulo-billion-dollar Fast Asian pipeline projecr,
which would streteh from Siberta o China to sapply oil

and gas for China and Japan.



ASSET DEVELOPMENT & INVESTMENTS SECTOR

includes AGRA's non-core Allders duty-free retail business, the Britannia Resort facility in Grand Cayman and

AGRA Plastics in Mississauga.

Allders international (Canada) opened eight new shops in the new

international Terminal at Vancouver International Airport.




ASSET DEVELOPMENT & INVESTMENTS SECTOR

AGRAS Asser Development & Investments Sector in-
creased 1ts revenues by 173 per cent to $205.3 million in
fiscal 1996, but operating profits decreased by 2400 per
cent 1o $174 million as a resule of greater lease costs for
our new Allders duty-free reail stores in Vancouver and
increased competition for our Hyatt Regency Hortel in

Grand Cayman.

ALLDERS INTERNATIONAL (CANADA)

Wirh the opening of the new International Terminal at
Vancouver International Airport on May 1, 1994, we
replaced our Allders stores in Vancouver's old terminal
with cight new shops in the new facility. Four of these
are dury-free shops and four are duty-paid specialey
shops. Our new duty-free shops include a specially
designed “flow through™ dutv-free store — passengers
destined for the United States walk through this outlet
to get to US Customs and Immigration. In Augusr 1995
we also opened our new 30000-square-foor duty-tree
department store in downtown Vancouver.

The leases and start-up costs associated with these
new facilities reduced carnings somewhat in fiscal 1996,
but we are now well positioned to serve the significantly
increasing, number of international travelers who will
pass through Canada’s new gateway ro the Pacific Rim.
Allders Internartional (Canadal also operates ountlets in
all three rerminals at Pearson International Airport in
Toronte and at Halifax International Airport, Calgary
International Airport and in Banff. A new Allders shop

will open in Whistder, B.C.in 1997

During fiscal 1996, Nuance International Holdings,
a subsidiary of Swissair Associated Companies, pur-
chased the international duty-free businesses of Allders
Internanonal, our 49 per cent equity parmer in Allders
International (Canada). We look forward 1o working

with our new parmer in Canada.

THE HYATT REGENCY HOTEL IN GRAND CAYMAN

While our Britannia Resort facility in Grand Cavman
with its [uxury Hyvart Regeney Hotel continued to operate
profitably in 1996, additional compertition in the form of
a new beach hotel which opened for business during the
vear affected profitability to some extent. However, our
hotel and resort facilities continue to he recognized as
one of the worlds premiere rropical destinations and
hotel bookings for the new season in fiscal 1997 are

VETY encouraging,




Financial Review

28 MANAGEMENT'S DISCUSSION
AND ANALYSIS
33 AUDITORS' REPORT
34 CONSOLIDATED FINANCIAL STATEMENTS
37 NOTES TO THE CONSOLIDATED
FINANCIAL STATEMENTS
45 ELEVEN YEAR REVIEW
46 BOARD OF DIRECTORS AND OFFICERS
47 CORPORATE DIRECTORY
IBC SHAREHOLDER INFORMATION



MANAGEMENT'S DISCUSSION AND ANALYSIS

This discussion and analysis of operations and
tinancial position should be read in conjunction
with the consolidated financial statements
and related notes, as well as the Reports to
Shareholders by the Chairman and the President
and CEOQ and management's discussions of the

operating sectors contained in this report.

Restatement of 1995 Financial Statements

During the vear ended July 31, 1996, the Company s
continued the Resource Recovery & Recyeling operations
in California and Alberta and the cogeneration engineer-
ing operation in Houston. Operating resules from these
units together with gains and losses arising from their
sale or closure e reported in the mcome statement as
discontinued operations for the vear. The 1995 figures
in the financial statements have been restated in order
to be comparative with continuing operations,

In campliance with a new accounting method
prescribed by the Canadian Insocate of Chartered
Accountants, certain joint ventures which were previ-
ously accounted for using the eguity method have been

proportionately consolidated this vear. Figures for 1993

Consolidated
Revenue

Moo mdtons

8574

@ ~oaSector

@ tcTsector

have been restated to provide comparative reporting of

these jomt ventures.

Share Reclassification

At a meeting of shareholders on Ocrober 17, 19%6,
approval was given 1o convert all existing shares of both
classes into a new class of commeon shares on the basis
of 1.035 common shares for cach Class A voting share,

and one new commeon share for each Class B non-voting

share. The resulting dilution is imsignificant.

RESULTS OF OPERATIONS

Consolidated

Consolidared revenues from contimunng, operations -
creased S1S0.8 million or 217 to $8374 nullion in 1996,
compared to restated revenues of $706.6 million from
continuing operations in 1995 Revenues for 1995 have
been restated by S80.0 million to remove the revenues of
aperations discontmued during 1996,

Consolidated net carnings mereased 46% 1o
SI18.53 million or 87 cents per share, based on an aver-
age of 20,931,384 shares ourstanding, compared 1o
$12.5 myllion or 61 cents per share Last vear {hased onan
average of 200613740 shares ouwtstanding). Net earnings
this vear mcludes a net profit of $4.0 million or 19 cents
per share arising from operations and assers sold during,

the vear compared to restared net losses of $0.9 million

Net
Earnings

S milficnn




or 4 cents per share from discontinued operations last
vear. Earnings from continuing operations increased to
$14.2 million or 68 cents per share this vear compared
to restated 5134 million or 65 cents per share last year.

It has become apparent that operating our cogen-
eration engineering operation as a separate line of
business is likely to continue to be uncconomic due to
fluctuating demand for such services and a decision was
made o close the unprobrable operation in Houston
which specialized in that business. The costs anticipated
in connection with the closure were accrued as of the
year end and the goodwill recorded on the purchase of
the unit was written off.

During the vear, it was determined that the Resource
Recovery & Recvehing businesses in which the Company
has engaged for many vears would not be a core sector
for AGRA in the future and a dectsion was made 1o re-
deploy the resources from these businesses amd assets at
an appropriate time in our core Enginecring, Construe-
tion & Technology (ECT) sector. Conscequently, in the
fourth quarter of the year the sale of Conrin-A-Way
Heldings, Inc. in California was completed and the
assets of AGRA Reeyeling in Edmonton were sold, Negao-
tiations for the sale of AGRA Plasrics in Mississauga
were not consummated and therefore that unit has been
included with the Asset Development & Invesoments
sector this year,

Thus the Company now consists of a core Engincer-
ing, Construction & Technology secror and a secondary

Asser Development & Investinents sector.

Farnings
Per Share

Y]

0.87

94 95 96

Engineering, Construction & Technology Sector

Total revenues in this sector increased $12005 million or
22.7% to $6352.1 million in 1996 from restated revenues
of $331.6 million m 19935, Each of the three groups con-

tributed to this growth.

ECT Sector Revenues by Group

fin thousands of dotars)

o

{Restated)
General Engineering
& Construchon $ 433.5 3481
Earth & Environmental
Engineering 131.6 1258
Sysletts Engineering 87.0 577
Total $ 652.1 5316

Conunuing operations in this sector produced operating
profit of $21.8 milhon in 1996, compared to restated
operating, profit of $18.6 million in 1995,

Foreign work and turnkey packages continue to
increase i osignificance in this sector and aggressive off-
shore marketing efforts continue to offser the offeets of
the soft domestic market, all of which contributed to
significanr revenue inereases in this sector again this year.
Our goal is to generate 30% or more of revenue in this
sector from outside North America, and 1o this end,
eftores are under way to establish or strengthen our pres-
ence i major world markers such as the Pacific Rim,
the Middle East and South America.

Damesticafly, there continues to be pressure on
profit marging as firms compete for a limired number

of engineering and construction projects; however, our

CT Secror
Revenues

RN mulfiernesy

652.1

. Systems Group
. E&E Group

. GE&C Group

2%



contract for the turnkey construction of toll Flighway
407 in Ontario and pipeline contracts have contributed
signiheanty to our domestic revenues and profies chis
vear. Prospects are encouraging for additional contracts
and alliances are being formed to assist in obtaining
further projects, particularly in the power, roads, warer
and information systems infrastrucrure markers and in

response 1 the current trend to privatizacion.

General Engineering & Construction Group

Revenues of the General Fngineering & Construction
Group increased 25% over last vear, but more signih-
cantly, operating margins more than doubled as restrug-
turtng efforts of the past several vears combined with
the results ot concerted marketing efforts to provide
much improved profitabilics.

Demand continued o strengthen for our construction
units, resuleng in furcher improvement in resenues, 1low-
ever, bidding 15 very competinive and margins continue
to be under pressure, particularly for the foundation con-
struction wnirs, Wlile most operations improved doring
the vear, problems encountered on steel fabrication proj-
ects lowered profits in this group. In the firse quareer, the
hrst major contract was successfully completed by ULS,
Pipeline, Inc., which started operating in 1993, conrribut-
mg substantial revenues and profits to the group. The
second major contrace was secured late 1 the vear for
instatlation of a scction of the Express Pipeline project

which will be constructed iz the first half of fscal 1997

AD&I Secror
Revenue

Nl

205.3

Earth & Environmental Engineering Group

Farth & Unvironmental Engineering Group revenues
mcreased agam this vear as a result of continuing pene-
tration by the group into the environmental and geotech-
nical engineering markers in North America and abroad.
In spite of the mcreased revenue however, profitablity
wias below expectations due to the ettect of comperitive
pressures, unusuallv wet weather conditions during che
spring and sumner thiy vear in much of our market area
and certain costs incurred with regard 1o settlement of
contractual issues. Progress is expected i managing
each of these problem arcas in 1997 thus retarning rhis

unit to more acceptable profic levels.

Systems Engineering Group

Svstems Engineering Group revenues increased once again
this vear primarily as a resulr of several large peographic
mformation systems and frequency spectrinm contracts;
however, proftability was marginallv below expecrations
and significantly lower than last vear when settlement of
a large extra clanm was recorded inincome, Expenditures
on research and development related 1o currency tech-
nology are continuing: however, future prospects for the

technology cannot as yet be determined.

Asset Development & Investments Sector

Since this sector now includes the operanons of AGRA
Plastics, higures reported for last vear have been restared
for comparalulity, Revenues reached $205.3 million in

1996, an increase of $3003 million or 17.3% from restated

Creographic
Revenue

N nnlfns

8574

706.6

6199

) Foregn
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revenues of $175.0 million in 1995 Operating profirs,
however, decreased to $174 millien i 1996 from a re-
stated $23.0 million in 1995, Revenue growth iy expected
to continue in cach of the operations in the sector; how-
ever, growth in profts will occur at a sfower pace in the
short terim.

Allders Internavional {Canada) Lid. exceeded ox-
pected growth in sales as a result of continuing increases
in the volume of international rravel, particularly from
Asian destinations. Eighe new Allders stores opened in
the new International Termimal in Vancouver during the
year which have tmimally produced revenues i excess
of expectations; however, as expected, higher rents and
store opening, costs reduced profits at thar location. A
perceptible casing of the expected rate of growsth of pas-
senger trathic from the Pacific Rim resulted v revenues
somewhat below forecast tor the fourth quarter, Future
growth in proficabiliy will be tied to growrh in interima-
tonal trathe ar the new terminal.

The Britanuia Resort on Grand Caviman continued
to maintaim high occupancy levels durmg the vear; how-
ever, revenue growth slowed as a result of the opening
of 4 new horel on the Island and profirs were below the
record levels reached last vear. Fligh advance group
bookimgs for 1997 suggest that revenue and profitabilies

prospects are excellent for 1997

FINANCIAL CONDITION AND LIQUIDITY
The consolidited cash position of the Company in-

creased by $26.0 million during the vear afrer pavments

Working
Capital

S e nndfrons

844

of $4.0 million in dividends, Consobdated aperating
activines of continuing operations produced cash of
$494 million, of which $6.2 mullion was used by discon-
tinued operations, [vesting activiries consisted of: fived
asset purchases of $296 milhon and $4.1 milhon ot
procecds on disposals; procecds of S19.1 million on dis-
posal of discontinued operations: and Se.6 million used
tor other investments. Financing activities consisted pri-
marilv of retirement of long-rerm debr of $23.0 million,
procecds of long-term debe of $20.9 milhon inctuding,
equipment fimancing and proceeds of $2.0 million from
the issuance of share capital arising from stock oprtions.
OF the $784 million consolidared cash at Julv 310 1996,
$4.3.9 million is held by joint ventures and operations
which are nor 1009 owned. Avadiabilicy of such cash
for gencral purposes is subject to agreements with joint
venture parmers and mimoriry shareholders,

Puring (9935, restated consolidated operating acnvi-
ves produced cash of $42.8 million. Ot this, S211 nullion
was used for ivesting activities, primarily the purchase
of fixed assers, and $6.3 milhon was used in fAnancing
activities, primartly for a net reduction of long-term debr.
The consohdared cash position increased by $12.2 nnl-
Iion durmg, 1995, after pavment of $3.2 millien i dive
dends. Of the restated $555 milhon consolidared ¢ash
at Julv 31,1995 5395 mulhion was held by joint ventures
and operations which are not 100%4 owned.

Profits generated by operations duoring the vear

together with the proceeds from disposition of companiies

Current Rartio of
Assets to Liabihnes

S nadlienns

94 95 96

. Current Liabihities

@ Current Assets



and assets resulted ina significant increase in working,
capital to 844 mullion ar vear end compared to restated
warking capital of $742 million Jast year, with an improve-
ment in the working capital ratio of 1.33:1 compared o
L3 Significant improvement alse occurred in the debr
o cquity rato which changed from 1.92:1 1o 1.75:1, Lines
of credit are adequace for the present level of operations
and the foreseeable tutare.

Principal payvments on long-term debt will be
$22.5 million in 1997 and $23.6 million in 1998, Improve-
ment in consolidated cash flow is expecred in 1997 as a
resudt of growth in profits trom continuing operations;
however, the improvement may not be as significant as
in 1996 since there may not be cash generated from the
sale of assers, Capital expenditures amd acquisitions will
continue to be constraned i 1997 in order 1o preserve
working capiral for internal growth of operations and
to continue to strengthen the balance sheer. Settlement
of outstanding claims related o coreaim projects, cash
How from jomt ventures and the recovery of the invest-
ments in the Pearson Mrpore project will make substan-
tial amounts of working capital available: however,

timing of these events is uncerrain,

RISKS AND UNCERTAINTIES

AGRA is continuing to develop strategic alliances with
reputable partners in ovder to package skills and rech-
nology for joint venture contracts on major development
projects, both domestically and internationally in response

to increasing demand for turnkey, fixed-price construe-

rion of infrastructure and industry profects in both the
public and private sectors, These contracrs carry more
risks than traditional domestic consulting enginecring
and construction contracts, including expasure 1o
more significant contractual as well as politieal and cur-
reney risk and the need for increased capiral resaurces,
Such risks are insured wherever possible and manage-
ment and control measares are emphasized in order 1o
reduce exposures,

With a larger proparton of revenue generated from
large projects, success in winning contracrs has become
more critical i maintaining revenue growth and prof-
itabality, Increased emphasis s bemng placed on the
quality of the bid preparation process i order 1o 1im-
prove the success rate and accuraey of the estimates of
CONMract Costs.

International contracts require additional working
capiral due to a slower collection evele, Since conven-
donal bank financing for such requirements is more
difficult to obtain, mcreased internal working capital
s required, which rogether with the working capital
requirements ol large turnkey projects may place some
constrame on growth unless additional sources of cquity
or capital are obtained.

The Company's revenues are generated from con-
traces and construction activities from which claims
occasionally arisey consequently the Company and s
subsidiaries are defendants in Lawsuaits involving varions
amounts. The results of these actions should not have any

material effect on the financial position of the Company.



AUDITORS" REPORT

To the Shareholders of AGRA Industries Limited

We have audited the consohdated balance sheets of AGRA Industries Limited as at july 31, 1996 and 1995 and the consclidated
statements of earnings, retained earnings and ¢hanges in cash for the years then ended. These consolidated financial statements
are the responsibility of the Company’s management. Qur responsibility 1s to express an opiriien on these consolidated financial

statements based on our audits.

We conducted our audits i accardance with generally accepted auditing standards. Those standards require that we plan and
perform an audit 1o obtain reasonabie assurance whether the financial staterments are tree of matenial misstatement. An audit
includes examining, on a test basis, evidence supporting the amounts and disclosures i the financial statements, An audit also
includes assessing the accounting principles used and significant estimates made by management, as well as evaluating the

overall financial statement presentation.

Inour cpinion, these consohidated financial statements present fairly, in all matenal respects, the finanaal postion of the Company
asat July 37, 1996 and 1995, and the results of 1ts aperations and the changes in its financial position for the years then ended

in accordance with generally accepted accounting principles

Calgary, Alberia

October 4, 1996

e Tk

Chartered Accountants



CONSOLIDATED STATEMENT OF EARNINGS

For the year ended July 31, 1396 (in thausands of dailars) m

1995

(Notes 1 and 2)

Revenue ot 19 $ 857,382 706,624
Expenses

Cost of sales and services, selling, ;

general and administrative 801,210 650,467

Depreciation and amartization 16,957 14,517

Interest on long-term debt 10,860 11,865

Other interest 2,954 3,243

831,981 6R0.092

Earnings before the following 25,401 26,532
income tax (Mot i

Provision 13,660 14,213

Benefits from previously unrecorded tax items (6,623) (5,926}

7,037 8,287
18,364 18,245
Earnings (loss) of non-consolidated entities 81 (56)
iMinority interest (4,234) 14.78%)
Earnings from continuing operations 14,211 13,404
Discontinued operations (Note 2. 4,046 (886)
Net Earnings $ 18,257 12,518
Per Share (Note 13)
CONSOLIDATED STATEMENT OF RETAINED EARNINGS
For the year ended July 31, 1996 (:n thousands of doflars) m 1995
Balance, Beginning of Year $ 102,871 93,573
Net Carnings 18,257 12518
121,128 106,091

Dividends paid (3,281) (3.220)
Balance, End of Year $ 117,847 102,871




CONSOLIDATED BALANCE SHEET

As at July 31, 1886 (n thousands of doflars) m 1995

(Note 1)
ASSETS
Current
Cash and short-term investments $ 78,403 55,473
Accounts recevable 193,537 208,364
Income laxes recoverable - 3,026
Contracts in progress and inventory 59,907 60,151
Prepaid expenses 7,352 7207
339,199 334,221
Investments and other (Note 4 78,235 71,951
Fixed assets (Note 5) 73,223 67,465
Resort hotel and golf course (Nate &) 85,337 83,550
Deferred income taxes 524 4,795
Deterred financing charges 2,459 2,671
Goodwill 35,751 38,970
$ 614,728 603,653
LiABILITIES
Current
Bank indebledness (ote 7 ¢ 46,487 49,554
Accounts payable 184,052 186,919
Current portion of long-term debt (Note 8) 22,456 15,99
Income taxes payable 1,797 -
Deferred income taxes _ 2,534
254,792 254,998
Long-term debt (Note 8) 120,613 129,031
375,405 384,029
winonty interest 22,717 19.617
SHAREHOLDERS' EQUITY
Share capital (Note 11 86,005 83,908
Retained earnings 117,847 102.871
203,852 186,779
Foreign currency translation adjustment 12,754 13,228
Total Shareholders’ Equity 216,606 200,007
$ 614,728 603,653

On behalf of the Board

Director Diector



CONSOLIDATED STATEMENT OF CHANGES

For the year ended July 31, 1996 {in thousands of dollars)

IN CASH

1995

Cash Provided By (Used In)
Operating Aclivities
tarnings from continuing operations
Items not alfecting cash flow before minonty mterest
Depreciaticn and amortization
Deferred income taxes
Cther

Cash flow from operations (Note 14!
Minonty interest in cash flow
Changes in non-cash working capital iNote 153

Discontinued operations iNcte 2

Investing Activities
Purchase of fixed assets
Proceeds on disposal of fixed assets

Proceeds on disposal of discontinued operalions iNote ¢

Investments and other (Note 4)

Financing Activities
Proceeds from long-term debt
Retirement of long-term debt
Deferred financing charges
Issuance of share capital
Investment by minonty shareholders

Payment of Dividends
By the Company
By subsicharies to minority shareholders

Increase in Cash
Cash Position, Beginning of Year

Cash Position, End of Year

Represented by:
Cash and short-terrm muestiments
Bank indebtedness

INotes 1 and 2)

$ 14,211 13,404
15,619 13,946
(2,668) 5,619
743 8
27,905 32,977
5,386 6,340
16,085 4,487
49,376 43.804
(6,188) (1,031
43,188 42.773
(29,579) (25,499)
4,089 2,027
19,064 1,400
(6,595) 1,017
(13,021) 121,055)
20,856 12,915
(22,962) {22.079)
(194) (261
2,096 1,369

- 1753

(204) 6.303)

{3,281) (3,220
(685)

(3,966) (3.220)

25,997 12,195

5,919 {6,276}

$ 31,916 5.91¢

$ 78,403 55,473
(46,487} (49,554}

$ 31,916 5,919

Cash Flow Per Share (Note 14)



NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

For the year ended July 31, 1996

1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of presentation
The consolidated financial statements are prepared in accardance with generally accepted accounting principles in Canada.

Principles of consolidation

The consoiidated financial statements include the accounts of all entities in which the Company halds a controlhng nterest. Investments
in which the Company exercises joint control are accounted for using the propertionate consclidation method. Under this methad,
only the Company's share of the assets, liabilities, revenues and expenses are censolidated. Investrments in which the Company exercises
significant influence are accounted for using the equity method. Under this method, only the Company's share ot the net income 15
recorded. Other investments are recorded at cost

Change in accounting policy

Effectrve August 1, 1995, the Company adopted the new recommendations af Tne Canadian Institute of Chartered Accounmtants vati
respect to imvestments i [oint ventures. Certain mvestments in which the Company exercises joint control, which were previously
accounted for using the equity method of accounting are now accounted for using the proportionate consohidation methed. Comparative
figures for 1995 have been restated for this change, however, there was no effect on the net earnings or the shareholders’ equity

of the Company

Asummary of the etfect of proporhionate comsahdation of jomt wentures on the consohdated finanaial statements 1y contamed i
Note 3

Contracts in progress and inventory

Engineenng and construction contracts in progress are recorded at estimated realizable value on the percentage of completion basis
invemory is valued at the lower of cost and net realizahle value using the firstin, first out method Losses are provided for when
they become apparent

Fixed assets

Fixed assets (including equipment under capital lease) are stated at cost Deprecigtion has been recorded in the accounts on «
straight-line basis at annual rates of 2% 10 67% providing for amortization of the cost of builldings and equipment cver their
estimated useful lives. The hotel bulldings and golf course are being depreciated using the sinking fund method over therr
estimated useful ife of 50 years.

Deferred financing charges
The ¢osts of obtaining long-term financing are deferced and amortized on & <lraight-line bass ower 1he terms of the debt The
amortization of these charges is included in interest on long-term deb

Goodwill
The excess ot the purchase price gver the net fair value of identifiable assets of acquired companies 15 amortized on a straight-line
basis aver 40 years

Foreign currency translation adjustment

The accounts of the Company’s self-sustaining foreign operations are translated into Canadian dollars using the current-rate method
Assets and liabilities are translated at the year-end exchange rate and revenues and expenses are translated atl average exchange rates
Gains and losses arising from the translation of the financial statements of the foreign operations are deferred in a “"Foreign Currency
Translation Adjustment” account in shareholders” equily



NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

2. DISCONTINUED OPERATIONS

1996

During the year, the Company sold the shares of Contain-A-Way Holdings, Inc. and W.T. McMullen and Associates Inc. and the assets
of AGRA Recycling and discontinued operations of Northern-Monenco AGRA, Inc. Cash of $19,064,000 was realized from the sale

of the shares and assets. Aggregate operating profits and losses for the year on these discontinued operations amounted to a net loss
of $1,127.000 after tax recoveries of $1,025,000. Shut-down costs, gains and losses on the disposal of assets and shares amounted (o
a net gain of $34,697000 after tax provisions of $5,139000. Revenues from these discontinued operations of $47045,000 in 1996 and
$80,001,000 in 1995 were excluded from consolidated revenues

Net cost recovernes of $476.000 after tax provisions of $181,000 were realized during the year from operations discontinued in
nrior years

1995

Menad Contractors Lid. was sold March 1, 1995, Losses incurred were $95,000 after a tax recovery of $78,000 on operations and
$1.141,000 on 1he sale of the shares. Revenues from this discontinued operation were $8,300,000 in 1995

Additional net costs of $127.000 were incurred during 1995 from operations discontinued in prior years

The comparative statements for 1995 have been restated 1o reflect the reclassification of $477000 of income from operations
discontinued in 1996

3. JOINT VENTURES

The effect of proportionate consolidation of joint ventures on the consolidated financial statements as described in Notle 115
summarized as follows:

{in thausands of dollars) -EEIEI 1995

Earnings
Revenue $ 178,733 171,228
Expenses 163,966 164,301
Share of earnings $ 14,767 6,927
Assets
Current $ 108,548 98,460
Fixed assels 2,804 2,099
Other 6,334 2,517
$ 117,686 103.07¢&
Liabilities
Current $ 89,542 72,055
Long-term debt 2,165 6,963
$ 91,707 79.018
Cash Flow
Operating actmvities $ 28,075 (2,469)
Investing activities $ {5,360} (82)
Financing activihies $ {5,913} (52)




NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

4. INVESTMENTS AND OTHER

{in rhousands of dallars) m 1995

(Note |
Investments

Loan receivable $ 20,000 20,000
Partnership units 11,979 11,998
Non-conschdated entities. equity basis 7.341 8,606
Other, at cos! 9,332 7,021
48,652 47,625

Condominium projects under development -
al lower of cost and net realizable value 29,583 24,326
$ 78,235 71,951

in the fall of 1993, the Company invested in T1T2 Limited Partnership { “Partnership”), formed 1o hold leasehold interests in Terminals 1
and 2 at the Pearson International Airport in Toronto and T3 Limited Partnership, formed 1o hold a leasehold interest in Terminal 3. AGRA
holds a 1.6% interest in each limited partnership, for which it paid $1.8 million and Allders International (Canada) Limited (”Allders™),
of which AGRA owns 51%, holds a 6.8% partnership interest for which it paid 2 total of $10.5 million.

In addition, Allders loaned $20 million to a group of companies which deal with AGRA and Allders at arm’s length, to finance 1hat
group’s acquisition of an 11.85% interest in each limited partnership. The loan bears interest at a nominal rate, in the absence of
acceleration 1s repayable in 30 equal semi-annual instalments commencing in 1999, and is secured by the partnership interests held
by that group in each mited partnership and by a personal guarantee of $5 million by one of the principals of that group

On Oclober 7, 1993, the Government of Canada executed a long-term ground lease with the Partnership for Terminals 1 and 2 to
commence on November 1, 1993, On December 3, 1993, the then newly elected Government of Canada announced its intention to
cancel the lease and, on June 16, 1994, passed Bill C-22 in the House of Commons which purports to enable it to do so, free of liability
for normal damages for breach of contract. On July 19, 1996, the Senate of Canada defeated Bill C-28 (the successor to Bill C-22) by
one vote. Government spokesmen have declared that the Government intends 1o re-introduce new legislation similar in effect to the

defeated legislation. The Government, due to recent appontments, has more supporters in the Senate than was the case in July 1996,

On September 20, 1924, a Statement of Claim against the Government for losses, third party claims against the Partnership and
damages was filed before the court by the Partnership. On January 16, 1995, the Ontario Court General Division issued a summary
judgment in favour of the Partnership, declaring in effect that the Government had breached the lease 1o the Partnership of
Terminals 1 and 2 and related ground lease contracts. For the purpose of evaluating damages if any, arising from such breach, the
Ontanic Commercial Court 1s conducting a tnal which is expected to last at least into the fourth calendar quarter of 1996. Separately,
Allders has commenced an action against the Government in respect of the loss of its lease of shops at the redeveloped terminals
Pleadings have yet to be completed.

While 1t 1s not possible to predict the final cutcome of the above events, management continues to believe that at a minimum, full
recovery of these investments will be achieved.



NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

5. FIXED ASSETS

Accumulated Net Book
Cost Depreciation Value
Land $ 7,125 - 7,125
Buildings 17,730 5,729 12,001
Equipment 112,692 58,595 54,097
$ 137,547 64,324 73,223

1995 Note 1)
Accumuidted Net Book
Cost Depreciation value
Land $ 7,322 - 7.322
Buildings 19,217 5,463 13,754
Equipment 113,258 66.839 46,419
$ 139,797 72,302 67,495

6. RESORT HOTEL AND GoOLF COURSE

(in thousands of doflars) m 1995

Land $ 9,950 9,933
Hotel and golf course 88,280 24,274
98,230 94,207

Less accumulated depreciation 12,893 10,657
$ 85,337 83,550

Converted from U S. dollars under the policy descnbed in Note 1, at the conversion rate of $1.3748 (1995 - $1.3697)

7. BANK INDEBTEDNESS
The bank loans are secured by general assignments of accounts recevable, inventory. cantracts in progress, and fixed and floating

charge debentures on certain fixed assets

8. LONG-TERM DEBT

(in thousands of doilars} m 1995

thote 1

Mortgages, chattel mortgages and obligations

under capital lease with average interest

rates of 8 9% (matunty dates 1o 2016) $ 12,060 5913
Notes, agreements and loans payable with average

Interest rates of 6 7%, secured by certain

assets (maturity dates to 2005) 91,009 Q9,104
8% Convertible subordinated debentures,

unsecured, maturing November 1, 2001 40,000 AGL000

143,069 145,022

Less current partion 22,456 15,991

$ 120,613 129.031




NOTES TCO THE CONSOLIDATED FINANCIAL STATEMENTS

8.

10.

1.

LONG-TERM DEBT contnyed
Principal payments for the five succeeding years are $72.456,000; $23,596.000, 511734000, $7.259,000 and $14.186.000
The debentures are unsecured, mature November 1, 2001, and are subordinated to the senior indebtedness of the Company.
The debentures are convertible at the option of the holder into Class B nan-voting shares of the Company at any time until
October 31, 2001 at a conversion price of $9.00 per Class B non-voting share, and are redeemable after November 2, 1994 subject
10 share trading price consideratiars
LEASE COMMITMENTS
Wimimum annual payments under long-tenm operating leases, the longest of which will expire in 2015, for the five succeeding years
are, $53,982,000, $52,858,000; $51,802,000; $53,753.000 and $55,143,000
CONTINGENT LIABILITIES
The Company has guaranteed ndestedness 1otalling $2,385,000 (1995 - $733,000) of non-consclidated #nhities and others
The Company and 1ts subsidianies are defendants in lawsuits involving vanous amounts. The results of these actions should not have
any matenal effect on the financial position of the Company
SHARE CAPITAL o 17
Authorized

Unlimited number of Class A voting convertible shares, without nominal or par value

Unlimited number of Class B non-voting shares, wathout nominal or par value

The Class A wotng shares are convertible into Class B non-volting shares on a one-for-one basis. In restricted circumstances, Class 8
non-voung shares can be converted into Class A votmg sharcs

The Class B non-voting shares are entitled to receive a quarterly non-cumulative preferential dividend at the rate of one-nalf of one
cent per share. Subject to such preferential dividend, the direclors are not permitted 1o declare dividends on the Class A vouing shares

without declaning dividends of at least an equal amount on the Class B non-voting shares

Issued and outstanding:

Shares Amount Shares Amoun®
Class A Voting
Quistanding, beginning of year 3,815 ] 4,654 4,049 4,939
Conversions 1o Class B (527) (644) (234) (285}
Cutstanding, end of year 3,288 4,010 3,815 4,654
Class B Non-Voting
Outstanding, beginniig of yea 16,965 79,254 16,497 /7601
Conversions from Class A 527 644 234 285
Shares 1ssued - - 7 550
Exercise of options 218 1,405 5] 29
Employee share purchase plan 85 13 150 772
Dwidend reinvestment 3 26 3 17
Qutstanding, end of year 17,798 81,995 16,965 79,254
Total share capital $ 86,005 83,908




NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

1.

12.

13.

A2

SHARE CAPITAL (contnued)

At July 31, 1996, there were empioyee stock options outstanding in respect of 1,000,425 Class B non-voting shares (1995 - 943,725)
exercisable at prices not less than the market price at the time the options were granted which range from $5.88 to $9.88 These
options expire at various dates to 20C1. In addition, 4,440,000 Class B non-voung shares are reserved for 1ssue on conversion of
$40,000,000 of convertible subordinated debentures, maturing November 1, 2001

INCOME TaX
The Company’s consolidated tax provision is based on rates and allowances applicable to each of the income tax jurisdictions in which

the Company operates. The conschdated tax provision differs from that expected by applying the combined Canadian federal and
provincial iIncome tax rate to consolidated earnings before iIncome taxes and discontinued operaucns, for the following reasons

{tn thousands of dollars) m 1995

(Notes 1 and 2)

Expected combined Canadian federal and provincial income tax rate 44.62% 44 46%
Expected provision for income taxes based on the above rate $ 11,334 : 11,796
Increase (decrease) in income taxes resulting from
Differences in foreign income tax rates (929) 475
Non-deductible items 1,540 752
Large corporations and franchise taxes 571 3672
Rate variance on tax recoveries 214 £20
Foreign withholding taxes 578 168
Other 352 540
Provision 13,660 14,213
Benelits from previously unrecorded tax items {6,623) (5,926}
Income tax ¢ 7,037 5.287
Consisting of
Current 4 9,891 2,133
Deferred (2.854) 6,154
$ 7,037 8,287

Deferred income taxes result from the estimated future tax benefit from operating losses when, in the opinion of management,
realization of such benefits is virtually certain and from timing differences between the recording of income for accounting purposes
and for income tax purposes.

EARNINGS PER SHARE
Basic
The computation of earnings per share 1s based on the weighted average number of Class A voling shares and Class B non-vatng

shares issued and outstanding during the year

Fully Diluted
Fully diluted earnings per share reflect earnings that would have been reported had all options and conversion rights been exercised

Basic Fully Diluted
1996 1996 1995
(Note 2) (Note 2)
Earnings from continuing operations $ .68 65 62 60
et earnings 3 87 61 a7 56




NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

14.

5.

16.

17.

18.

CASH FLOW PER SHARE
The computation of the cash flow per share 15 determined by dwviding the cash flow from operations by the weighted average number

of shares outstanding
1996 1995

WYew Foand 2)
Cash flow per share $ 1.33 160

CHANGES IN NON-CASH WORKING CAPITAL

(n thousands of doflars) m 1995

(Nete 1

Accounls receivable $ 14,827 (25,703)
Contracts in progress and inventory 244 (7,430}
Prepaid expenses (145) (815)
Accounts payable (2,867) 41,882
Income taxes recoverable 4,823 11,26
Other (797) 12,1860
$ 16,085 4,487

PENSION FUNDS

The Company sponsors defined benefit and defined contribution pension plans for it employees. For the defined benefit plan,
pension costs are determined using the projected benefit method and funded on the same basis. Gains and losses arising from actuarnal
valuations are determined every three years and from asset performance annually Such gains and losses are deferred and amortized
on a straight-hne basis. The vaiue of defined benetit pension fund assets at July 31, 1996 was 35 3 million and there s no maternal surplus
or unfunded habiliy

The Company also sponsors @ Supplementary Executive Retirement Plan (”SERP™) for certain senior executives, which 1s an unfunded
commitment to supplement the defined benefit pension plan with a lump sum payment on retirement. An amount has been accrued
to record the estimated cost of benefits earned under the SERP to July 31, 1996

SUBSEQUENT EVENTS

Subsequent 1o the year-end, the Board scheduled a special meeting of the shareholders 1o be held on October 17 1996, at which it
will seek approval of the shareholders to exchange Class A voting shares and Class B non-voting shares for shares of a new single class
of common shares on the basis of 105 new common voting shares for each Class A voting share and cne new common voting share
for each Class B non-voting share

COMPARATIVE FIGURES

Certain comparative figures have been reclassified to be consistent with the current year's presentauion



NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

19. SEGMENTED INFORMATION

a4

A, Industry Segments

Engineering, Construction Asset Develapment
& Technolcgy & Investments Total
{in thousands of doliars) 1996 1996 1995 1996 1995
Revenue $ 652,128 531,598 205,254 175,026 857,382 706,624
Segment Operating Profit $ 21,752 18,630 17,463 23,010 39,215 41,640
Interest expense (13,814) (15,108
Income tax expense (7,037) (8,287
Earnings of non-consolidated entities 81 (56)
mMinority interest (4,234) (4,785)
Before discontinued cperations 14,211 13,404
Discontinued aperations 4,046 (886]
Net Earnings $ 18,257 12,518
Assets $ 389,447 386,997 225,281 216,656 614,728 603,653
Depreciation and Amortization $ 10,502 9,705 6,455 4 812 16,957 14,517
Capital Expenditures, Net of Disposals ¢ 11,938 15,168 13,552 8.304 25,490 23,472

1995 figures have been restated as descnibed in Notes 1 and 2 and reclassified to reflect current company classifications

B. Geographic Segments

Canadian Foreign Tetal
(in thowusands of doftars) 1996 1996 1995 1996 1995
Revenue $ 608,365 531,586 249,017 175,038 857,382 706,624
Segment Operating Profit $ 17,369 23,125 21,846 18,515 39,215 41,640
Interest expense (13,814) (15,108)
Income lax expense (7,037) (8,287)
Earnings of non-consolidated entities 81 (56
Minority interest (4,234) (4,785)
Before discontinued operations 14,211 13,404
Discontinued operations 4,046 (886)
Net Earnings $ 18,257 12,518
Assets $ 386,034 354,907 228,694 248,746 614,728 603,653
Depreciation and Amortization $ 10,084 9,001 6,873 5516 16,957 14,517
Capital Expenditures, Net of Disposals $ 15,984 13,167 9,506 10,305 25,490 23,472

Total export sales of Canadian operations are $237 million (1995 - 3206 mullion), including duty-free sales of $128 million
(1995 - %107 million) 1995 figures have been restated as described in Netes 1 and 2



ELEVEN YEAR REVIEW

J 1995 1994 1993 1992 199 1990 1989 1988 1987 1986
Earnings Statistics
(in thousands of dollars)
Revenue* § 857,382 106,624 619,868 530813 366,475 364,781 246.0/2 198,064 231,116 207,798 171,492
Depreciation and

amortization 16,957 14,517 13,555 13,420 10,174 4,816 6,524 5,466 5,892 4,484 3,267
Net earnings (loss) 18,257 12,518 (7,044 2,185 (8,689) 1,240 1,188 56,800 7.775 7,291 2,320
Dividends paid 3,281 3,220 2,992 2,768 2,753 2,562 1.848 1,651 1,510 1,494 1,179
Balance Sheet
Statistics
nn thousands of gollars)
Current assets $ 339,199 33420 265,829 220,278 200,702 126,505 139,954 190,767 87,706 85,366 74,3711
Current liabilities 254,792 254,998 195,935 156,537 139,113 97,665 107,826 85,443 48,418 42,858 36,014
Working capital 84,407 79,223 69,894 63,741 61,589 28,840 32,128 105,324 39,288 42,508 38,357
Fixed assets - net 158,560 151,045 140,839 137,923 130,837 127,572 111,979 39,438 39,746 32,525 31,351
Long-term debt 120,613 129,031 144,662 107,770 118,642 58,634 35,008 47,960 40,703 19,609 17,488
Sharehclders” equity 216,606 200,007 191,786 171,984 163,559 171,026 175,115 159,015 103,581 93.101 90,009
Commeon Share
Statistics
Earnings {loss)

per share $ 0.87 a6t {0 36) g1z 10 49) (0 a7) co7 340 058 .55 0.1
Dividends per

share (A/B) 14116 14716 14716 14716 14716 13715 sz 10/12 107412 10712 i0/12
Equity per share 10.27 963 933 062 916 964 988 10.82 715 699 683
Return on equity

{average) 9% 6% 4% 1% -5% -1% 1% 43% 8% 8%, 2%
Other Statistics
Average shares

outstanding - * 20,931,384 20613740 19525427 17865815 17,807,099 17,73513%9 16,333.238 14561120 13,376,952 13,262,762 10997734
Mumber of

shareholders 700 800 8C0 1.iC0 1,000 BOO 7060 o0 1,600 1,000 1,200
Total shares traded 12,728,757 6708795 9,511,912 8,343.452 8,180,449 2275922 2458916 4366305 2816541 3,441,786 5473258
Price — high $ 10.30 7.60 10.20 570 900 9 30 375 17.00 8.75 8.50 8875

- low $ 6.20 530 5.60 560 7125 570 7.00 650 500 600 3875
* Revenues for 1991 and prior years include revenues from operations discontinued in 1996
' A two-for-one share spiit took place in fiscal 1988 Statistics for pnor years have been restated to provide comparabihity
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2233 Argentia Road

Suite 400

Misclssauga, Ontario
Canada 13N 2X7

Tel (905) 838-8001

Fax (9003) 826-17306

Suite 701

Jin Cheng, Center

4th Districr,

Iang Qun Garden

Fang Zhuang, Beijing
China 100078

Tel OLL-86-1- (167621074
Fax (H1-86-1-067621081

Malecon Crvneros 738
Suite )2

Miraflores, Tima

Peru

Tel 011-51-14-447250

Fax O11-51-14-447310

GENERAL ENGINEERING
& CONSTRUCTION GROUP

AGRA, Construction
Group Limited
7708 Wagner Road
Edmonton, Alberta
Canada Tel 3B2
Tel 1403 46831302
Fax (403) 466-7463

AGRA Construction
Group, Inc.

363 N, Sam Houston
Parkway 15

Suire 30

Houston, Texas

['SA 77060

lel {713) 445-5808
Fax (7131 4455807

1HOS - 32nd Avenne Wit
Blelg. €3, Suite A2
Fyvererr, Washingron

LSA 98204

Tel (206) 3533306

Fax (206} 353-4151

AGRA Construction
(Wuhan China) Limited
No, 420 Yimgwo Avenue
FLinvang Districe
Wohan City

Huober Provinee

China 430032

el O11-86-27-451-8333
Fax O11-86-27-481-9354

AGRA Foundations
Limited

F708 Wagner Road
Edmonton, Alber
Canada Telk §l.2
Tel 14037 468-3392
Fax (403) 466-7463

AGRA Foundations, Inc.
LOTO8 = 320 Avenue West
Bldy. €3, Suite A2
Fvercrt, Washingron

LISA 98204

lel {2061 3583-3506

Iax (2061 333-41351

AGRA Foundations
(Pacific) Limited
6A-11240 lh'icIL,cpnr[ Road
Richmond, B.C

Canada VoX lll

Tel (604 27021115

Iax 1604y 270-1086

AGRA (Hong Kong)
Limited

i, 320 Junction Road
Kowloon Tong, Kowloon
tlong Kong

Tel O11-832-2338-9931
Fax 011-852-2338-73%

fvate Ownership of all compamies isted abave 18 100% except where a

bracketed percentage cwnership

s inchicated

AGRA Land Surveys Ltd.
(75%)

150 Sioux Road
Sherwood Park, Alberta
Canada TSA XS

Tel (403) 464 - 4\§

Fax (403 464-4353

AGRA Marine
Construction Limited
16031 River Road
Riclhimond. B.¢
Canada VeV IXNS
Tel o) 2783674
Fax t604) 2799097

AGRA ShawMont Limited
Bally Rou PMlace

280 Lorbay Road

IO, Box Yol

St. John's, Newfoundland
Canada A LA 3C

Tel (70M) 7540230

Fax (709) 739 6823

Cambrian Monenco Inc.
2010 Winston Park Drnve
Qakville, Ontario
Canada [6116A3

Teb (905) 829-5400

FFax (905 829.5401

Cl Power Monenco Inc.
2010 Winston Park Drive
Suarte 00

Oakville, Onrario
Canada Lokl 6A3

Tel {905) 8295400

ax 19033 8293401

Canada-China Power inc.
(40%)

2020 Uhiversity Street
Suie 2200

Montreal, Quebes
Canada T13A 2A5

Tol (5145 288-0293

Fax (314) 288-36Y7

Canadian Highways
International Corporation
{25%)

[ .\lh\l\\;]ll:d,‘l Raoad
Suite 614

Mississauea, Onranio
Canada AN 2W3

Tl (9055 858-8026

Fax (905) 85385-9597

Canatom Inc. (50%)
184 Trone Streei
Suite 301

Toronto, Ontario
Canada MNISA NS
el (416) 366-9421
Fax (4161 3673247

Canuck Engineering Inc.
900 Moneneo Place

801 - 6ch Avenue SW
Calgars, Alberea
Canada 121 3W3

Tel (4033 298-4170

Fax (403) 2984973

Coast Steel
Fabricators Ltd.

L5315 Kingsway Avenoe
Port Coquitlam, B.C.
Canada V3182

Tel (604} 941-948]

Fax (604 941-7447

Consultores Occidentales,
S.A. (COSA) (20%)

Centro Comercratl
Obmpico, Planta Alra
Joulevard 5 de Juho,
entre Avda TAA v 14
Maracaibo, 12do, Zuha
Venezuela

lel 011-38-61-970202

Fax O11-38-61-975415

Ellesmere Britannia Ltd.
tox 1698, West Bay Road
Grand Cavman, B
tel (809) 9497440

Fax (8091 949-5032

Groupe Cartier Ltée (50%)
2045 stanley Strect

ITeh Fioor

Montreal, Quehee

Canada 1134 204

Tel 1514y 499-4500

Fax (514) 499-4513

Howe AGRA Limited
1143 Humt Club Road
Soite 00

Orrawa. Ontarno
Canada KIVUOY3

lel tal3) 326-1661
Fax 16131 526-3326



Howe {india) PVT. Limited
(40%)

Flowe [ndim THouse

81 Nehru Place

New Delhi, 110019 Tndia
lel Q11-9111-641-1521

lax OI-911-646-7357

Howe Monenco Inc.
ZU10 Winston Park Drive
Suite [(H)

Oakeville, Omtario
Canada Lol 6A3

Tel (9031 8295400

Fax (903) 829540

Midwest Management
(1987) L1d.

SO FIhs Dreive

Acheson Induserial Park
LEdmonton, Alberia
Canada T3P aCs

Tel (4053 9621993

Fax (403 962-1014

Monenco AGRA Inc,
2000 Winston PPark Drive
Sutre 10

Oakaalle, Ontario
Canada Latl6A3

Tel 1903 829-5400

Fax (905) 829-3401

Monenco AGRA
Techmaster Limited (50%
21 Academias Avenue
KEMA Building, 8th Floor
Aglintzaa, POL Box 3727
1686 Nicosia, Cyprus

Tel O11-357-2-336690

TFax L1-3587-2-338113

PT. AGRA Monenco
Artha Graha Building
23rd Floor

Sudirman Central
Business Listrict

JL Jend Sudirman

Kav, 52-53

Jakarra 12190, Indonesia
Tel O11-62-21-515-2633
Fax O11-62-21-513-2620

Seacore Ltd. {50%)
Lower Quay, Gweek
Helston, Cornwall
United Kindom

TRI2 6LID

Tel O11-44.132-6221771]
Fax O11-44-132-6221553

Teshmont
Consultants Inc. (50%)
1190 Waverles Srreet
Winnipeg, Manitoba
Canada R 282

Tel (204) 284-85100
Fax (204) 475-4601

Torchinsky

Engineering Ltd.

206, 610 - 70th Avenue SE
Calgary, Alberia

Canada 12t 2]6

Tel (403) 253-2500

Fax (403) 258-1016

121-105th Street East
Saskatoon, saskatchewan
Canada 87N 142

Tel (3063 3746121

Fax 1306) Y55-2388

U.S. Pipeline, Inc. {(B0%)
363 N Sam Houston
Parkway |

Suire M

Housron, Texas

LISA 77060

Tel 1713) 443-002)

Fax (713) 4450081

EARTH &
ENVIRONMENTAL GROUP

AGRA Earth &
Environmental Limited
221 = I8th Streer SE
Calaary, Alberoa
Canada 12 6]3%

Tel (403 248-4331

lax (4031 248-2[88

2233 Argenta Road
Saite 400
Mississanga, Onrario
Canada L3N 2X7
Ted (157 883533
Fax (905} 838-8013

AGRA Earth &
Environmental, Inc.
11335 NE 122l Way
Suite 106

Kirkland, Washington
LS 98054

lel (2067 820-466Y
Fax (206) 821-3914

3232 Woest Virgima Avenue
Phoenix, Arizona

LIS 85009

lel (6002 2726848

Lax tn(d2) 272-7239

1290 North Tancock Strecr
O Box 19079

Anabem, Cahiforma

UISA 92807

Tel (F14) 779-239]

FFax [714) 779-8377

AGRA Earth &
Environmental (Africa)
Limited

New Bagamovo Road
Plot 46, Block 43 A
Kijitonvama

Dyar es Salaan, Tancama
Tel O11-235 51-71114

Fax 1-255-531-7524R5

AGRA Eurasia Limited
9121 Moscow, Russia
Zemledelcheski per 3 - 26
Tel O18-7-03935-248-6035
Fax OF1-7-301-882- 4040

AGRA Overseas (Cyprus)
Limited

PO, Box 2525

25 Aphrodite Serect
Consuleo Hovses #212
Nicosia 1307 Cyprus

lel O11-357-2-361541

Fax 011-357-2-36189]

AGRARO S.R.L

4 Theodor Aman St
Bucharest, Romania
Sector | GO T076
Tel G11-40-1-615-3733
Fax OT-40-1-311-2186

SYSTEMS ENGINEERING
GRQUP

Baymont

Technologies, Inc.
Rubin leor Cener
14100 — 3sth Streer North
Clearwarter, Florida
USA 346205794

Tel 18135 $39-1661

Fax (8131 3391749

S10 T homson Road
#O4-01 A SLE Conplex
Singapore 1129

Tel UL1-65 353-8433
Fax 011-63-335-04606

S, Jalan $5=21/39
Damansara Uiama
47400 Peahing Java
PO Box 10114

Kuala Lumpur, Malavsia
Tel O11-603-717-736
Fax O11-603-717.7273

Sartee Building,
Pascor rve

Santo Nma, Paranaque
Merro Manila

1700 Phalippimes

Tel H1-632-831-1396
Fax O11-632-831-0279

FastMAN Software
Systems Inc. (40%)
2680 Queensview Dove
Sure 218

Orrawa, Ontarno
Canada K2ZBKR[Y

lel (6131 3963544

Iax (613 396-2422

Monenco AGRA
Systems Limited

1145 [one Club Road
Suite ¢0O0

Orvwa, Ontario
Canada KIVOY3

lel (6131 326 1661
Fax (613 326-5326

Spectracan Engineering Inc,
45 Tune Cluh Road
Suite 600

Ootavea, Charario

Canada KIVOY3

Tel 1613 226-1661

Fax (6131 326-5326

Vadeko AGRA
Technologies Inc.
2233 Argentia Road
Surre 400
Mississanpa, Onrario
Canada 13N 2X7
Tel 190%) 821-3222
Fav 905) 821.2232

ASSET DEVELOPMENT
& INVESTMENTS SECTOR

AGRA Plastics Inc.
7250 Danbro Crescent
Mississauga, Onrario
Canada 1IN 602
Tol (938 S67-0012
Fax (905) 5677841

Allders International
(Canada) Limited (51%)
2630 Skymark Avenue
Sunite 400

Mississauza, Ontario
Canada [4W 543

Tel (903] &02-69858

Fax (9035 602-699]

Cayman Hotel

& Golf Club Partnership
(99%)

Box 1698 West Bav Road
Cerand Cavman, BW.L

lel (5091 9497440

Tax IS091 9498032



SHAREHOLDER INFORMATION

ANNUAL MEETING

AGRA's annual meeting of shareholders

will be held at 11:00 a.m., Wednesday,
December 11, 1996 in the Toronto
Ballroom of the Toronto Hilton Hotel,
145 Richmond Street West, Toronto,
Ontario M5H 2L2,

HEAD OFFICE

Royal Bank Tower
Suite 1900

335-8th Avenue 5.W.
Calgary, Alberta
Canada T2P 1C9

Tel (403) 263-9606
Fax (403) 263-9676

EXECUTIVE OFFICE
2233 Argentia Road
Suite 400
Mississauga, Ontario
Canada L5N 2X7
Tel (905) 858-8000
Fax (905) 858-3321

COMPANY AUDITORS
Deloitte & Touche
Calgary, Alberta, Canada

REGISTRAR AND TRANSFER AGENT
Common Shares:

Montreal Trust Company of Canada

Convertible Debentures:
Montreal Trust Company of Canada

SECURITIES EXCHANGE LISTING
Toronto Stock Exchange
Montreal Stock Exchange

SHAREHOLDER AND
INVESTOR CONTACT

David Paterson

Vice-President, Corporate Affairs
2233 Argentia Road, Suite 400
Mississauga, Ontario

Canada L5N 2X7

Tel (905) 858-8000

Fax (905) 858-3321
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